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MURPHY, Circuit Judge.

Chanpi on I nternational Corporation anmended its Long-TermDisability
Benefits Plan (plan) to exclude benefits to people who are incarcerated
after Duane Hutchins, a plan participant, pled guilty to burglary and was
sentenced to prison. Hutchins brought

The Honorable Richard W Gol dberg, Judge, United States
Court of International Trade, sitting by designation.



this action to recover benefits |ost because of his incarceration. On
cross-notions for summary judgnment the district court ruled in favor of
Hut chins on the basis that the anmendnent was invalid because it had not
been approved in accordance with the procedure set out in the plan, and
Chanpi on appeals. W reverse and renand.

Hut chins had been receiving benefits for total disability from
Chanpion. At the time of his crinme, he was totally disabled and recei ved
approxi mately $3,000 per nonth in benefits. After Hutchins went to prison
the plan admnistrator anended Chanpion's disability plan to exclude
paynments to those incarcerated; benefits resunme upon release.? The
amendrrent went into effect on March 1, 1995, and benefits were not paid for
the last 21 nonths Hutchins was inprisoned.® Chanpion provided health care
benefits to his dependants the entire tinme he was in prison, however.

Hut chi ns does not argue that Chanpion could not properly anend its
programto exclude those who are incarcerated. H's quarrel is with the way
t he amendnent was passed. Hut chins believes that it should have been
approved by Chanpion's board of directors instead of the conpany's plan
adm nistrator, the conpany's pension and enployee benefits conmittee
(PEBC). Hutchins also contends that his benefits had vested and therefore
shoul d not have been term nated. Chanpion responds that there was nothing
wong with the procedure used in adopting the anendnent, the plan did not
require the board of directors to approve this type of anendnent, and the
benefits had not vested.

2The plan states that disability benefits are to provide
income to an enpl oyee who cannot work "as a result of" his or her
di sability.

3Hut chi ns was rel eased fromprison after judgnent was
entered in his favor, and Chanpion has filed an affidavit stating
that disability paynents to Hutchins have been resuned.

-2



The district court concluded that the PEBC had abused its discretion
ininterpreting the anmendnent provision because no reasonabl e person coul d
have interpreted the provision as it had. The anendnent shoul d have been
approved by the board. Hutchins' claim that his benefits had already
vest ed becane noot, and the court did not decide it.

Chanpi on appeals from the judgnent, and we review the grant of
summary judgnment de novo. Kopp v. Samaritan Health Sys., Inc., 13 F.3d
264, 268-69 (8th Cr. 1993). Summary judgnent is proper if there is no
issue of material fact, and the noving party is entitled to judgnent as a
matter of law Celotex Corp. v. Catrett, 477 U S. 317, 322 (1986). Both
si des acknow edge that no material fact is in dispute.

Chanpion believes the district court erred by invalidating the
anmendnment . It clains that the approval of the anmendnent by the PEBC
conplied with the procedure set out in the plan. The plan gives the PEBC
the discretion to interpret the anmendnment provision, and there was no abuse
of that discretion. Chanpion contends the district court erred by applying
its own interpretation of the plan, as opposed to review ng the action of
t he PEBC under the correct standard.

The Enpl oyee Retirenent |Inconme Security Act (ERISA) 29 U.S.C. § 1001
et. seq., does not prohibit an enployer from anmending or terminating a
wel fare benefit plan at any tine as long as its action is consistent with
the rules of the plan. See CQurtiss-Wight Corp. v. Schoonejongen, 514 U S.
73, 115 S. . 1223, 1228 (1995).




We start with the terns of the plan itself. This disability plan
outlines an anendnent process that differs depending on the content of the
anmendnent. Chanpion's plan states:

[t] he Conpany hereby reserves the right to anend or termnate
the Plan at any tine by action of its Board of Directors;
provi ded, however any anendnent which is not a substantive
anendnent shall be made on behal f of [the Conpany] by the

[ PEBC] .

A key issue in this case is what is nmeant by "substantive," and the plan
does not define the term

Both sides offer their own definition of "substantive." Chanpion
argues it neans "substantial inpact on the conpany," and since the
amendrent denyi ng benefits to anyone incarcerated would have little effect
on the conpany, it was properly a matter for the PEBC. Hutchins interprets
substantive as neaning "of substance." Since the anmendnent would have
changed the substance of the program by altering who could receive
benefits, it was substantive and had to be approved by the board. Even if
substantive nmeans substantial, the anendnent was substantial says Hutchins
because it denied himbenefits.

The plan provides the PEBC with the "sol e, absolute and uncontroll ed"
discretion to admnister the plan and states that this includes the power
tointerpret its provisions. W therefore reviewthe PEBC s interpretation
of its plan under an abuse of discretion standard. See Donaho v. FMC
Corp., 74 F.3d 894, 898 (8th Cir. 1996). Since the PEBC has been given
discretion to interpret the ternms of the plan, we may not find the

interpretation invalid nerely because we disagree with it, but only if it
is unreasonable. 1d. at 898-99. An interpretation is "reasonable if a
reasonabl e person could have reached a simlar decision, given the evidence
before him" [d. at 899.



We have recognized five factors useful in determ ning whether an
interpretation of a welfare benefits plan is reasonable. Finley v. Specia
Agents Mut. Benefit Ass'n, Inc, 957 F.2d 617, 621 (8th Cr. 1992). The
factors are 1) whether the interpretation is consistent with the goals of

the plan; 2) whether the interpretation renders any | anguage in the plan
nmeani ngl ess or nmkes the plan internally inconsistent; 3) whether the
interpretation conflicts with ERISA; 4) whether the interpretation has been
consistent; and 5) whether the interpretation is contrary to the clear
| anguage of the plan. These factors present discrete questions; they need
not be examined in any particular order. See Lickteig v. Business Men's
Assurance Co. of Am, 61 F.3d 579, 584-85 (8th Cir. 1995).

The PEBC s interpretation does not contradict the clear |anguage of
the plan. The words of the plan should be given their ordinary neaning.
Wlson v. Prudential Ins. Co. of Am, 97 F.3d 1010, 1013 (8th Cir. 1996).
Odinary neaning is determned by the dictionary definition of the word and
the context in which it is used. See, e.qg., Oxy USA Inc. v. Hartford Ins
G oup, 58 F.3d 380, 382 (8th Cir. 1995). Hutchins contends "substantive"

nmeans "of substance," and Chanpion does not dispute that this is one
neani ng of the word. Chanpion points out, however, that "substantial" is
anot her acceptabl e nmeani ng of the word.

Under an abuse of discretion standard we do not search for the best
or preferable interpretation of a plan term it is sufficient if the PEBC s
interpretation is consistent with a conmonly accepted definition. See
Donoho 74 F.3d at 899. The primary definition of "substantive" in the
Anerican Heritaqge Dictionary 1791 (3d ed. 1992), is "substantial
considerable," and this neaning is contained in other dictionaries as well.

E.g., Webster's New Collegiate Dictionary 1161-62 (8th ed. 1976).




I nterpreting substantive as substantial is consistent with the
context of the provision. The provision defines the decision-naking
procedure within the conpany. A reasonabl e person could interpret the
provision as requiring substantial decisions to be nade by the board of
directors, leaving others to the conmmttee that adm nisters the program
In general a board is involved with major or substantial decisions in
running a corporation, and | eaves | ess inportant decisions to others. Cf.
Edward Brodsky & M Patricia Adanski, Law of Corporate Oficers and

Directors § 1:02 (1984) (noting that boards cannot nmanage all the business
of a large conpany). The anendnent would not appear to have had a
substantial inpact on Chanpion or the plan itself. Only a relatively snal
anmount of benefits under the plan were involved, as Hutchins is the only
participant affected and his benefits were discontinued only tenporarily.
There was no suggestion that any nenber of the board or any person on the
PEBC obj ected to the anmendnent.

The PEBC s interpretation neets the first Finley factor to test
reasonabl eness since the interpretati on does not appear to conflict with
the goals of the plan. The goals are not set out in the plan itself, but
Hut chi ns asserts one purpose was to ensure that the board act on anendnents
that alter the substance of the programand that this goal was subverted
by the action of the PEBC. H's interpretation of the wording of the
amendrent provision is not unreasonable, but he is not the adm nistrator.
Chanpion delegated to the PEBC broad discretion to manage and admi ni ster
the plan, and that included the sole power to interpret the provisions of
the plan. Interpreting the anendnent provision to require board action
only on anmendnents with broad inmpact is not inconsistent with this generous
del egati on of power or apparent plan goals.



The PEBC s interpretation does not render the provision of the plan
neani ngl ess, and it is therefore consistent with the second Finley factor.
Hut chi ns conplains that there is no linmt on the PEBC s ability to anend
the plan w thout board approval if it can determ ne whether an anendnent
is substantial. The PEBCis |linmted to nmaking reasonable interpretations
of the plan, however. VWhile there could be cases in which it would be
difficult to determne if an anendnent had a substantial inpact on the plan
or Chanpion, this is not one of them As noted, the ampunt of benefits
involved is relatively small fromthe overall perspective. Under various
dictionary definitions the anendnent could reasonably be interpreted in
nore than one way. It is enough that the administrator's interpretation
of "substantive" was perm ssible under sone of the definitions.

Finally, the PEBC s action does not violate the third or fourth
Finley factors: the PEBC s interpretation does not conflict with ERI SA,
and there is no evidence that the PEBC has interpreted the provision
i nconsistently. ER SA does not require the board of directors of a conpany
to approve changes to a welfare benefit plan, and it allows a plan to be
nodi fied or term nated at any tinme. Hutchins argued below that there is
no evidence the PEBC has ever interpreted the provision before, and he does
not claim on appeal the PEBC interpreted the plan inconsistently. See
Finley, 957 F.2d at 621 (clainmant nust show the interpretation was
i nconsi stent).

In short, the PEBC s interpretation of the plan was reasonable and
t he anendnent denying benefits to those incarcerated was validly adopted.



Hut chi ns al so clains that because his benefits were vested, it was i nproper
for Chanpion to have discontinued them The district court did not reach
this issue because it found the anendnent invalid, but both sides briefed
and argued it on appeal and there are no disputed facts. The issue can
therefore be decided as a matter of |aw, and we exerci se our discretion to
resolve it. See Talley v. United States Postal Serv., 720 F.2d 505, 508
(8th CGr. 1983)(an issue may be deci ded wi thout remand when the facts are

undi sput ed).

ERlI SA does not require that welfare benefits vest, and the burden is
on the clainmant to show that his welfare benefits had vested under the
ternms of the plan. See Howe v. Varity Corp., 896 F.2d 1107, 1109 (8th Gr.
1990). Hutchins points to the followi ng provision of the plan as evi dence

that his benefits had vested:

12.3 Title to Assets - No Participant or beneficiary shall have any
right to or interest in any assets of the Plan upon

ternmination of his or her enploynent or otherw se, except

as provided fromtine to tinme under this Plan, and then only

to the extent of the benefits payable under the Plan to such

Participant or out of the assets of the Plan

He contends that because he was receiving benefits as a totally disabled
participant, section 12.3 of the plan ensures that the benefits cannot be
taken away until he is no |l onger disabled or turns 65. He cites Howe for
the proposition that benefits vest for a disability occurring prior to a
plan's attenpted termnation

Chanpi on argues that benefits are not vested unless a plan explicitly
provides for it. Its plan explicitly states that benefits can be
termnated at any tine. The anendnent could therefore properly termnate
benefits while Hutchins was in prison. Section 12.3 indicates that a
participant has no right or interest in the plan's assets "except as
provided . . . under this Plan" and



Hut chi ns has not identified any provision of the plan which could create
a vested right.

Hut chins' benefits did not vest under the terns of the plan. The
pl an specifically provided Chanmpion with the authority to ternminate or
nodify it. In the absence of contrary |anguage in the plan, Hutchins did
not have a right to vested benefits. Howe does not control as Hutchins
clai ns, because the plan there differed. The Howe pl an contai ned | anguage
that limted the ability of the administrator to termnate or anend
benefits once a participant was already entitled to receive them Howe 896
F.2d at 1109-10. There is no simlar limtation on Chanpion's right to
termnate or nodify its plan, and in fact section 1.3 of the plan indicates
that benefits "shall be subject to the provisions of this Plan as anmended
and restated."

[l
Since we find no abuse of discretion on the part of the plan
adm ni strator and no vested right to receive benefits, we reverse and
remand for entry of judgnent in favor of Chanpion.*
A true copy:

Attest:

CLERK: U.S. COURT OF APPEALS, EIGHTH CI RCUT.

“n light of this disposition, the standing issue involving
Mar ci a Hut chi ns, Duane Hutchins' ex-wife and a naned plaintiff,
IS noot .
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